
FEDERAL COMMUNICATIONS COMMISSION
Washington, D. C. 20554

. JUL I '1 2001
OFFICE OF
MANAGING DIRECTOR

Tina M. Pidgeon, Esquire
Drinker Biddle & Reath LLP
1500 K Street, N.W., Suite 1100 •
Washington, D.C. 20005

RE: Petition of Chapter 7 Trustee for Waiver and Deferral ofApplication Filing Fees in
Connection with FCC Form 603 and FCC Form 312. (TSR Wireless), Fee Control Nwnber
00000RROG-00-012 .

Dear Ms. Pidgeon:

We reviewed your petition that we waive the filing fees related to the pending
applications for transfer of control of licenses by TSR Wireless LLC to the Chapter 7 Trustee
and further, that we defer payment of the fees until we reach a decision on the request for waiver.
The fees applicable to the transfers equal $40,570.

Based on your submitted proof that TSR Wireless LLC has filed for bankruptcy pursuant
to Chapter 7 of the Federal Banlauptcy Code of the United States, we find that it establishes
good cause for waiver of the filing fees for FCC Form 603 and FCC Form 312. Cf.
Implementation ofSection 9 ofthe Communications Act Assessment and Collection of
Regulatory Feesfor the 1994 Fiscal Year, 10 FCC Rcd 12759, 12762 (1995) (finding evidence
of bankruptcy or receivership sufficient to establish financial hardship for purposes ofwaiver of
regulatory fees). Moreover, waiver ofthe fee will serve the public interest by enabling TSR to
preserve assets that may accrue to creditors. Thus, under the circumstances of this case, we find
that waiver of the filing fee is appropriate. As it was also appropriate to the case based on the
submitted documentation, we deferred payment of the fees pending our disposition of the waiver
request.

r
If you have any questions concerning this letter, you may write me at the Commission or

call the Revenue and Receivables Operations Group at (202) 418-1995.

Sincerely,

C2--~~
t .Mark Reger

ChiefFinancial Officer
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Petition of Chapter 7 Trustee for Waiver and Deferral of Application
Filing Fees in Connection with FCC Form 603 and FCC Form 312

To the Managing Director:

Pursuant to Section 1.1117 of the Commission's Rules, Charles M. Fonnan,

Chapter 7 Trustee (the "Trustee") for TSR Wireless LLC ("TSR Wireless"), by his

attorneys, respectfully requests that the Commission waive the filing fees relating to the

pending applications for the transfer ofcontrol of the licenses held by TSR Wireless to

the Trustee. The Trustee also requests that the payment of the filing fees be deferred

until July 2t 2001, or such time as the Commission acts on the Trustee's request to waive

such fees t whichever date occurs first.

I. Introduction

TSR Wireless and one ofits member companiest TSR Wireless Holdings LLC,

filed for bankruptcy pursuant to Chapter 7 of the Federal Bankruptcy Code in the United

States Bankruptcy Court for the District ofNew Jersey in Newark, New Jersey on



December 8, 2000.1 Following TSR Wireless' Chapter 7 banlauptcy petition filing, the

U.S. Department ofJustice appointed a trustee, Charles M. Forman, Esq., to oversee the

collection, sale, and distribution of the non-exempt property ofTSR Wireless.

Consequently, the Trustee requested pennission from the Court to operate the business of
"

TSR Wireless "in order to avoid the disruption of service to its paging customers and to

avoid the loss of its valuable FCC licenses.,,2 Pursuant to Section 721 ofthe Federal

Bankruptcy Code (11 U.S.C. § 721), the Trustee has been authorized to operate the

business ofTSR Wireless until April 7,2001.3

In light of the bankruptcy petition ofTSR Wireless, TSR Wireless and the Trustee

have filed applications with the Commission for the transfer ofcontrol ofTSR Wireless'

FCC licenses from TSR Wireless Holdings LLC to the Trustee.4 The application filing

fees associated with the FCC Form 603 and FCC Form 312 total $40,570.00.5

D. Waiver and Deferral ofFillng Fees

The Trustee requests a waiver and deferral of the filing fees for the applications

for the transfer ofcontrol ofTSR Wireless' licenses to the Trustee because, as explained

1 In re TSR Wireless LLC, Case No. 00-41857 (filed Dec. 8,2000); In re TSR Wireless Holdings
IJ& Case No. 00-41858 (filed Dec. 8, 2000). A copy ofthe Voluntary Petition filed by TSR Wireless
with the United States Bankruptcy Court for the District ofNew Jersey is attached hereto as "Exh1bit A."

2 Chapter 7 Trustee's Application in SU1'POrt ofOrder Authorizing Trustee to Operate Business
and InterirnUse ofCash Collateral at 1-2, In re TSR Wireless LLC (Bankr. NJ) (Case No. 00-41857) (filed
Dec. 12,2000); see also Order Authorizing Trustee to Operate Business and Interim Use ofCash
Collateral In Ie TSR Wireless LLC (Bankr. NJ) (Case No. 00-41857) (filed Dec. 12, 2000).

3~ Order Authorizing Trustee to Operate Business and Interim Use ofCash Collateral, In re
TSR Wireless LLC (Bankr. NJ) (Case No. 00-41857) (filed December 12,2000); Second Order
Authorizing Trustee to Operate Business and for Interim Use ofCash Collateral, In re TSR Wireless. LLC
(Bania. NJ) (Case No. 00-41857) (filed Dec. 18,2000).

4 TSR Wireless Holdings LLC is a member ofTSR Wireless and holds a 100 percent interest in
TSR Wireless. TSR Wireless and the Trustee filed an FCC Form 603 (Application for Assignments of
Authorizations and Transfer ofControl) on January 2,2001 (File No. ,(OO304908סס and filed an FCC Form
312 (Application for Satellite Space and Earth Station Authorizations for Transfers ofControl or .
Assignment) on January 10,2001 with the Commission to transfer the FCC license holdings ofTSR
Wireless from TSR Wireless Holdings LLC, the transferor, to the Trustee, the transferee.

S The filing fees for the FCC Form 603 are $39,760.00 and the filing fees for the FCC Form 312
are $810.00.
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above, TSR Wireless has filed for bankruptcy under Chapter 7 of the U.S. Banlauptcy

Code. In light ofTSR Wireless' banlauptcy petition, the payment ofover $40,000 for

application filing fees will cause ~er financial hardship for TSR Wireless and,

ultimately, cause its creditors to shoulder additional costs.
'*

Pursuant to Section 1.1117(a) of the its Rules, the Commission may waive and

defer filing fees in specific instances upon a showing ofgood cause and where a waiver

or deferral of filing fees would promote the public interest.6 The Commission has stated

that it will grant waivers of such fees upon a "sufficient showing of financial hardship,'"

and it has observed that "evidence ofbankruptcy or receivership is sufficient to establish

financial hardship" for pUIposes ofCommission waiver of regulatory fees.s

The Commission has recognized that a banlauptcy trustee "generally is subject to

the Commission's rules and regulations... [but] has a specific statutory mission and that

strict enforcement of [the Commission's] rules may conflict with the bankruptcy laws.,,9

Specifically, a trustee is "charged with the duty ofdisposing of the assets in a manner that

maximize[s] the interests of the creditors."IO The Commission, furthennore, has

previously determined that granting a waiver requested by a bankruptcy trustee "serve[s]

the public interest by accommodating the bankruptcy laws and by enabling [the

41 47 C.F.R. § 1.1117(a). Section 1.1117(a) provides "The fees established by this subpart may be
waived or deferred in specific instances where good cause is shown and where waiver or deferral of the fee
would promote the public interest"

7 Implementation ofSection 9 of the Communications Act Assessments and Collection of
Regulatory FeeS for the 1994 Fiscal Year. Memorandum Qpinion and Order. 10 FCC Red 12759, 12761 ,
13 (1995);~Mobilemedia Com:; APJ!licant for Authorizations and Licenses ofCertain Stations in
Various Services. Memorandum Opinion and Order. 14 FCC Red 8017, 8027140 (1999) (granting
Mobilemedia's waiver ofapplication filing fees).

• Inmlementation ofSection 9 of the Communications Act ofAssessments and Collection of
Regulatory Fees for the 1994 Fiscal year. Memorandum Qpinion and Order. 10 FCC Red at 127562114.

9 Application ofMartin W. Hoffman. Trustee. For the Renewal ofthe License ofStation WHcr.
IV. Hartford. Connecticut. Memorandum Qpinion and Order, 12 FCC Red 11722, 11723 1" (1997)
(upholding the Office Managing Director's decision to waive a hearing fee deadline and grant request of
bankruptcy trustee for acceptance of late hearing fee).
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bankruptcy trustee] to carry out his responsibilities as the appointed trustee....nll Thus,

consistent with past Commission policy ofwaiving its fees for bankrupt companies, the

Commission should find, pursuant to Section 1.1117(a) of the Rules, that a grant of the

instant petition will serve the public interest because it would permit the Trustee to
•

conserve the assets ofTSR Wireless for the benefit ofcreditors as contemplated by the

bankruptcy code, while continuing to operate TSR Wireless and offer its customers

uninterrupted service.

In addition, a deferral of the filing fees is requested while the Trustee's request for

waiver is under consideration. Section 1.1117(d) ofthe Commission's Rules provides

that deferral of fees may be granted for a period ofup to six months.12 With respect to

TSR Wireless' pending transfer of control applications, the filing fees associated with the

FCC Form 603 filed on January 2,2001 are due on January 12, 2001. Additionally, the

filing fees associated with the FCC Form 312 filed on January 10, 2001 must be

submitted to the Commission by January 20,2001. It is likely that the Trustee's instant

request to waive the filing fees associated with the parties' transfer ofcontrol applications

will still be under review by the Commission when the foregoing filing fees are due.

Accordingly, the Trustee requests that the Commission defer the paYment ofthe fees

associated with the filing of the FCC Form 603 and FCC Form 312 until July 2,2001 or

such time as the Commission acts upon the Trustee's petition to waive the filing fees

associated with the FCC Form 603 and FCC Form 312, whichever date occurs first.

10 LaRose v. FCC. 494 F.2d 1145, 1149 (D.C. Cu. 1974).
11 Application ofMaitin W, Hoffman. Trustee. 12 FCC Red at 117231 4;~Mobilemedia

Corporation. 14 FCC Red at 8027 140 (Commission "waiver of the fee will serve the public interest by
enabling Mobilemedia to preserve assets that will accrue to innocent creditors.j.

12 47 C.F.R. § 1.1117(d) ("Deferrals of fees will be granted for an established period of time not to
exceed six months,j.
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ID. Conclusion

For the reasons set forth herein, the Trustee respectfully requests that the

Commission grant its petition to waive and defer the FCC application filing fees in

connection with the transfer of control of the radio licenses held by TSR Wireless to the
•

Trustee.

By:

Drinker Biddle & Reath LLP
1500 K Street, N.W., Suite 1100
Washington, D.C. 20005
(202) 842-8812

Counsel for Charles M. Fonnan, Chapter 7
Trustee for TSR Wireless LLC

Dated: January 10,2001

5



•

EXHIBIT A



1;.ltc:d ~atl'S Dankruph.." Court
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~;mc of l>chmr (if individ~1. cnlef LiIst. fil'$l. Middle):
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--
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100-199 200-999 OOO.()\,cr _ -.

UNITED STATES BANKRUPTCY COURT
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SCHEDULE 1

LOCATION OF PRINCIPAL SSETS
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Stamford Mall .29
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Stamford. 1I 06902
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..
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._-----
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I I
•• "J,. •••-------. ••••• -. !,0,.o1:.6C - .---••- ..----.
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10U-9DIr1045-9G
Fl1!ehoicfRaceway Maii .42 &. ...5
3710 us"H\iliway 9
~l1!ehOid. ~.~~!~.8·..
(732) 86)-0010 or 0893

10:I~U

Edil;on SICJ~ '34
126 Plainfifdd AVt!.

Edi~on, NJ OliH 17
(732) 39~U18

10S9-9V

Colchester Piau .59. . .
293 Route 18

.~a5t.~~·~~~·NJ 08816
(732) 696·2200

1001-92

Val~ stream Slore'2
243 RockiiW~yAvt"~

v.l~ ~nam, NY 11580
(516)S68·1234

1047-91

10S~9L

FOlll5i 'Hiil~'Siore '50-_ .._-_.....
117-20 Queens Blvd.
r:l~ Hills, NY·l1·360
(718) 520-6816

.-- - ---...
1005."

.·--+,~O::-::2~7~~:-:-M-:-------· -.

... - ~exlnston Avenue S~re t#i~' .
1276lexinston Ave.
NewYOI~: NY 100:28' ...- .-.....,- ,_._..__ . .

1(212) 42~500

---+-+'::-::00~.7==-"'=8"00

... ­._-
-' -_.. ---



Swk~11 Isl..nci Storf' • 21

748 Port Richmond AVt!.

SlOnen Islolnd. NY 10302

(718) 81 S-3582

!Boh«:mia Slow. .6

1....81 Sunrise Hwy.
iB~~:·NY ,",i16 "'-'.­
ItS16) 2..4-8500' _.-.-

.~... _. . .

;Hidcsville S10~ .8
:- . '....
... 15 s. RlOlMtwlIv

··:Hicbvilw., NY 11801

(516) ooסס-937

1024.,81

Ppnn Stiltion '24
Ammtd lMiUnit ,69A
NI'W·YOric. NY 10001

(212) 239-7333

11006-97

IWhilP. Plains SI~.7
148A Mamaroot>dc AYf'_

;While Plains, NY 1060:1
'hOSED

1053-9P

. --.~~~~~ieW~ Shoppin~ (.p.nlf:t '53
2252 Cenu;)l Park A,vl'nut'

:Yonkers. NY 10710

CLOSED

1025-81{
Nanuet Store ,2S
68 Route 59

Nanuet. NY 10954

(914) 623·35i'5

1048-91

Sylmt't St~ .46
57Jack~Aw.

... ~~yos~ N.!.~. ~.~91
(516) 677-0280

1057-'n
WMI ~bylon Store '57
672 Sunrise Hwy

Wfll;\ Babylon, NY 11704
nOSED

1021-8G -. ··1100&-99 ., .. . ..
H~nd 5hoppinR ceniPr .47-Port Authority ,i;~mviii;StO;t9 ..__... _.- ..__ .
2626 Hyland 8Nd .. 12Washinston Ave. ._.- _. _.•

... ----_._ _- -- .
St~n Island. NY 1030f1 lP\elI$anlvtlle, NY 10570

(7181979-2000 .. j(914)773~

10SS-9R . . !'OS2-9N
Br<l$5 Mills Center '55 Cl'E'.Mwidi Aven~ SlotP .52

495 Uoion-Si"reet..Unit""1078 : 1-5 C~nwk:h A'IM.

w...erb1jrY._q_~~.~ ..__ NewY~ NY 10016
(203159&-1500 (212)462-4028

·'043-·9E
...8th Avenue 510ft! .43

.. - 67 8th' Aw.

•NI1W Yurk, NY 10014

(212) 229-1715

1056-95

:Hartford Store 156. _..
114 Asvlum Street

.._~~.'!t~~, q .06.103
(860) 728·1515

1054-9Q
C ..ller~ .., Whit\! Plains -SJ\

100 Molin 5\n!eI
Whlte.':·l~ins, NY 10G01
(91 ..) 949~101

'10S8-9U
PaliQdes Center'58
:«7"i-PalisadeS'Ceitier jjii;"e fG40S--" . ­. fwest N'vaci,-Ny"'0994' ..-.. -- .•.

... ·-·I(91.4ii~·"- .
... .-+=.._----._..... - ... ...

Pinker Plall (eo(p. Office) CNBC Bldg. (Corp. Offi~
400 KI!I~y Street ....__._---'-'- _._. ,2200 Fleccher Avenue---

fon Lea, NJ 07024· ' ..- Fon lee, NJ 0702~_... - . -_... .- -_._._.
(201) 94'-5300 ;(201) 947·5300
..;... . ....- '-"." _ .....

;

.- -...... ~-;. _.._.... --_. _. - .

--1-----------_... _-_.. _--_ ....

.. _-- - +..... .. -
I.....--f- _ .

. .. .. i ....
-_._-- -.---t-_.._.._...

-------~~~~---------t___:::_::_:: .... -..
1~9YV 1062~Y

.--'----+E~n-:::fj~eld~Sq~~-----------'---YOUshk~ieCallpria .._~..~_.._- ..
. Space No. 9008 .790 South-Ruad ,__

". ~·...~==~_·-_-_-_-_-::_E':-n_fi=-ield_~':'-.;..."""CT_=_-_-_-:_-_-_-:_-_-_-:_-_-_-:_-_-:~---_.-:.~p==-oush-==~~~-ji~ NY 12601 • ~

... ~. .._---_.-
~ Clifton Screen-Room

- '65 KinisiandAWnUM
iOittt,n,"NJ 07014

\197]) 773-2959 ~~•.

! .... ..
j • •• ••

1062-84

Gai~AI ~lal Run
1 Call~riiil Driw

Sulll! 142

Middlelown, NY 10941

,-061.gx
Mericfn SquatP.

..70 Lewis AVPnU\!
Meriden, CT0(.4S1

209-BC -- --- ... _.- ----4205-1C··-··--·· 204-88 ..•



CrlJ55roods Snopping Center

34 Cilmbrid~ Street. Unit 1

BuriingtOf1. MA 0180)

{7811 229 2200

P1iUC1114

67 Winthrop Ave.

l.lwrence, MA0184)
(978) 725·5300

Church P.adt
lCJ7A. MilS~hu~ Ave.

8')1lon. MI\ 02115

(&17)236-7272

107-8(

NOl1hgale' ..IUil

JJ9 SQuire Rd.
Revere, MA. 021 S1

(781) 485-1200

200-87
~ow Glenn Milll

3850 Myslic V.lllcy l'aJi,(way
Mcdforo, MA 02155
•(781) 396-3336 _

202-89
Harv.lrd Community H~..lIh B~

:18 llolland St.

t
i
SllITlI!-fVilie. MA 0214~.
(781) &l,(..,(.c.oo

208-8F

QUillCY Store
1433 Hancock Street
Quincy. MA. 02169
1£0171"79~709

I

1211-81"'Viii"in'squa~ _. .: .._.- -
" .. -'r',Pandise Road-"-"- -_•. .4_. _ ••..

·salem. 11M 01970.. .... u---:C97Sf 7.5-6.499 _....

... '1214-8M

!W¥.Stglllf: Mall
200 WNolgate Drive

BrocktOtl, MA 02401

(508) 588-<l990

.... _4' _ .. .._._'.' '4_._._ ...• _.__ _._ .
213-8l

FMd;"r:ine·Ma;k~' <CLOSED-,rJ0I99) -e;-OOUntveBi;Y·· ._.... ooO'
5oo'KinSs'HI!hway--- .-----.-- -'-708 CommOf1wealth··AWnl.e
New Kedford~ MA 02745" .--. --- _._- 8ost~. MAoiil5
(ftI181998-28oo (6; 7) 859-4560

:21o-B-H
I --
IWatcnown Mall
ISSO-~ill Si.'·
Watertown. MA 0217'1

(61 n923-203"

215-8N

IliIfT\pshil1' Malt
367 RlJ!o!oP.lI Sr~

Htldlf!y, MA 0103~

(413) S82·7g(J()

;l10-8Q

.SteeP!egatt' Mltll

270 Ioudun Rllild

:CJlntunf, NH 03301. .
(<.O3l230-9400

219-BU
SemtownMaIl
:Stiie 'Hwy 2 It Cumnli:rci.ll Road '44
11.iominSter~MA 01453 .

.. ~_li9781 ~E:O~21 __._~.. : ..

. -
.. ..-

---'.'

2i2~W ..----.- - 1212.-s1C .... ..
indipendeii'ce Mall"---- I--500":'::"W':"';';'est-Cumm--jn-~-.."""'~""~rk""'-,.-l=800ioFflO ) , . _ ..
Ruute 3 and sm~h lne"-" '--..---' IW~bum.MA 01801 . .
Kin~"on, MA ;(781193~933

I
.. _._-~-- ..

_Olton M.rket (conUnued) •. I • _ -----------+---. -
221-41W '217-85 .... ·21....r
Washil'l8ton.~ StOreCDOwr'town-Crossl HoI'(Clke Mall -_.;NIJrth Dartmouth Mall .-
288 washingtOn'Street ---_. -._--. "--So Holyoke Stteet. 'f.380'----.-. .... :200 NMh Dartmouih Drivl" .t328

8oston:~~:2..~~:.·..~_~··_"~_·_-·_-_-_".··._·_·-_-_--;I~~:...;~.;;.31;..:S4;...e..;,~_MA..;....0_1_04_'___ .... - '1:~:;n:~1~~~~Y' .
!

... -

----

. oo_O'_-_ ...
'301·17

.. .__ .__._--- _..'"--

·223- ... _. ----+----
:PrOvidence Place I. . ..... _ .. . ... __I
100 Francis SL, , A201-_. __:..:..:...:.;;:=.:....:;;:.:..;;...;...;;~----•
Providl"nce, RI 02903... -.. -- ....._---_......:.._---._-_ .._.

nO-BV
NalickMaIl

1245 WorccsterStrCC'l

Niltide. MA. 01 760

304-20

Le,;,oYM i.f.ikii ---.------------..-.
t-....;.;..-....;...,.:.:.;;...-----------.-.- .--

305-21
'717 Market-Sin;e(.... jCapltiTtity Mall

.~~:. ~:1-7~~-.----.--.-.-...-.. -.----.--i-+~...;;,~:;::8~9 ~~;~~II D~~

(717l761~504 "1(717l73.~~~ .__ • '._

i3og.;io-··------



100 Dowr M..II '303a
~, DC 1!J'J01·2287
(3021 67(1..500(,

:11112 Ea51 Routr. 70

° Chroy Hill, NJ 08077
609-216-7666

2600 MacDade alvel.
iicikTies;PA i

0

90·43. _. __ ..
(610) 237·1200

402·31.

us Highway 22 &- RT .248
".5tO", PA 18044
610-258-6311

413·3M

Cf)n5Un~r §qua"! Shllilping (".et!1Ct

:l:tOO Wr,,"gl~hc~nJ/~ys Limtling Rd.

M<tys WInding, NJ 08077

o~9-645-2055

"14-3N
South Mall

.0 3300 Lehigh Str~

:Allenlowi,. p" 16103...............-
(610) 7~9~

"8-JT
N.._lIhilrniny Mall

"021 Nl'.Shliminy RIvd. , 652
BMUI~n, PA 19020

(215) 951-5990

416·3R

Cumberland Mall
100 Cumberbnd Mall
Vineland. 1'01108360
(609) 765-0635

417·35
Coventry'Mall

- .Route 72" &- 100 Byp"!o~

I'ult$tnwn, PA 19"65

(6101 718-07<00

'420

I'hibdclphia Main Offir:t! •• '- .. :Phi~cieiPtik·sw~~~.: .=~ ..'~~~~:._ '!f~un Square MillI
500 West Dul1on', Mill Ruad, Suite 200 514 Heron Drive _. '1'00 Exton Squaw.
Ast~. ~A 1901" .:..~'.'.~~.'" ";Bridge-port.-~N·::'J-·---------I.-=fO~;'~~_~ ~3-41

(6101485~380 ....• _.,j~~!.~~~~~... 00-_'- ---r--'--' ....._-
.._--_ •._---------.---- ._--_.- . -

r;ttsbur,h
~~~----------'-~~--_._- _.__ ..._•.__ ., ..
2107 210CH8 2101~9
Pittsburgh Offiao.lRl~l.;iil '-~oMaif'" -_._-- -- -- - -. U;':'iantown Melli

4768 McKnight Road· Suite 100 -'---3303 East State Street • --... . -'·'368 W~tMl:Iin StreP.1
P~~~" PA 1~237 - ...- -'''-Hermitage, PA 16148--' - ._- .._ ..•• ··\Ininntuwn, PA 15"01
(-412) 364·5818 "'02")-983-2300 •._-_... _.... (72-4) 438-6300

...... . ..

210.''''8
Buwr Valley Mall .•
Spact\ IC-5 - •..

MOOacc, PA 1SOl>1

(724) 774-3029

2102~A

Wtihinglon Mall

1SOO West OI~lnul Slr~
:Washington, PA 15301

... .'(72.4) ·22g."7592

,2104-1C
:QnOOsb~JrB'Shop N' Save
'6i"fwest pike St~
:canonSburg. p,," 15317.. - - iOOSED-- .

u ... _._. •

210WE

South Hills Village

301 South Hills Vill~
Pittsburgh, PA 15241

(412)833-402"

_ .. . - ..--+-I----•.- ... - •. -..... 2106-10 !

. - .. -.- '---;-ROUPilikMail ...-.-..---I--t------..
---- --- j1000 Ross Pilri< Mill Drive

.--- ...------i--~.......;~.",;_....,."..,..."..,,,..._-----_t_-~--.-...
Ipittsbursh, PA 15237.._------+-....."..~~..,....---------+--I----_ ....
1<412)364-aOO3...--.----+-......;;,;:-----------+--t-

._---­
- _. --­
._-----

!.. --------;-------------_1_---4:--.....

... ..- ._-

:S09-WC

WiII,ton C~ntre II :(,80iiid~t~t"B~~ • ISpringfield Mall ...
613H.r1in·gton 'BIVd::Suiies A&- C Suite lOS '" -"-- -- 16777 Springfield-Mali

Fall~ Church; V~'~?!?« ._--.- .;B~i~~!£C:M·~_~_07_·0.5._··_-- _+--S.;..P_:_ri".~i~.ld:VA 22150

CLOSED --....:.:(;:.30.:;.1;.:.;)9:.,:3..;.1~....:...;.11:.,:5~ -.,.. +._..LC!.031 313-6220

DC Mulcftt-::-~;.:,;.:;:.:;,;. _+i ...

S06-WD

Harford Mall
634 Bel Air Road, Suite .34A
'Bel Air, MD 21014 ._.
(-410) 42().OO4S

.··---------::5:-:0-=5.~W~C=---·------·· ..

..._--- -l:lOdm.u1< Mall' _. - -...- '''--'-'- ...
• -_ •• ' •• ._" ••••• 'Oe • "0 ••••

5801 Duke Streel'Alexandria:VA 22304 " .0 ...._- _ •

(;0;)642'-8001 '" .. '" .

SOo.W7
Mp.ad(1W5 Shoppins C~ter" -_...
()(,28 $e(:urity Blvd.' .......

Raltimore. "'10 2120i.....
("1O)r.Q"-9699

S08-WF
Marley SIMIan

••••• 0 •••• _ •• 0 •• ••• '" _. __._ ••

507.wE
_.. ... - ····-f~ir·-=O~ilks~Ma-i1-------·- ..



7900 Ritchie" lighw"y, ,B-I03

Glen Bumic'~ MD 210£,1

(410) S~3-OO!JS

11750 r"ir Oilk
:.i1irfilX, VII. 22033

~(703) 273·9080

8300 Sudll"'( Roild - Sp,ice K·2
Milnassas. VII. 2U109

sn·wl
T(JW';lIn T{1W1'lt' Cenrer

820; I)ul;mey VOllley ROild

TlI~, MD 21204

DC Offlc1-'

1S550 Wilsu!l 8lvd.

AriinglM, VA 222~1

513-WIC
Sec~jri!Y' SQuare Malt

6901 seeurir;.'a'lvd
Billt'imo~, M-15'-21244

...~ ..._....

. " ....! .....•.•....
I
;... ,

:S12'WI
:OwingMills
10300 Mill Run Circle
Owinlt Mills. MD 21 i 17-4205

Richmond

Richmond Oflitl'JRt!laii

7760 Shrolder Road - Unit C
Richmond. VA 2322b

lB04) 672·8858

'901-118
,VirGinili C".lml"r CUlTlrnotlfo

10101 Broad Road

Glen Allen, VA 23060

Southpallc Mall
230 Southparlc Circle B·70

.:~kJnial HP.ighls, VA 23834

.._._---
.,.. _- ..._--- _...,

20G0-V1
Virsinia Beilch OfficelRelail tExisting)
11 (, Indt'pt'.nc:Ien~ Blvd
VirRiOia BCllc:h, VII. 23"62

(75n 499-4466

2003NA
ColiS(!um Mall (<411199)
1800 ~esl Mercury Blvd., Sp~~ '~-P-2 ..
Hilmpcon. VA 23666
(757) 896-0250

2001.V8
;P~trjck Henry M;ill (lOiiSJ98) '-- ..
i12300Jifienon~-~ - -_.
l Newport News, VA. 23602' .

:ts'<i4i 26~220

.. ~200.t='vi .

f:
IMacMhur ~~;-(4n4/99)

•... 3~i~io;'~nut! tRMlW31

Nurfolk. VA 23510

'(75n 623~74

2002-V9 . .. .. .....
. :Milit,,'Y Circle ~II (211199)

.880 NlIrth MiIi~ry HwY'1i 8'S .­
:~Olfolk, V~ ~~'~~2 -_.-
l(7Sn 446·7239

~_._-----

200S·VD
O\es&PA!ke5qua~" _.. ..
.4200Ponsmouth-Blvd
~~~~~ 'I" 23321

..... -

,1404-FB
;PalmBRCh-Mall
'1'801 Piim-Beach ukfllS Blvd.
;West P~lm Bead\, fl 33401

r· -- ---- •.
j+1------ .

I
I
I
I

... ,1 -
- ....

i. ..._.--,._-----
I

2006-VC
••••••• -_•••••••__.. --- .'O .... ..... ._._•••

C~nbrierMall I

1401 C~ri;rPilrlcwaySouth ~._----........
Chtlsapekf!, VA 23320-2890------· ---_ .

. .__.- ----- - . ---_..

.-_..-/.--.-.--_....
Fl. L.ud.rd~'.. Miami I I

1-::1:-:"40='=1:-:.f=8---...;.------........j;1402-F9 . '--'-'---'1--j140i}:f7
West Pillm Beach SImP. ~~in Omcp.IR~iJ .-.----.-4.- IMainOfilc,.JRfllail .--_.
250S·H Okeechobee Blvd 275 A1hambi-.1Circi·-e------· ."'14901 NW 11th Way: Sufte17'"
West r~'m Beach.. FL 33401 emil Gables, FL 33114 -_. 1ft Laudcrdate;"FL jjj09 .-
"(561)687.2232' aOSEO -. - :(954) 35":9522 ... -_ ....._---~;:.;;..;;..;;;,.---_._, ..

.. .----------------+1-14O-W-"'-·-· ...
lech i"~ciliiY - -- , .•... -- TfNsu~Coast Squa~

221' Nw22ncrstreet-·__ ·_ ..·.. ._.. i317~ NW~~~H'hw.Y'3](t4

1'()IT1~no Beach, Fl 33069 :)ensen Beach, ~l 34957



Ff-Mym
r.=:~==--------------... ..". ... - _..... ..
15~' 1501~8
Fort Myers SIO!'f' '; N";ipies-Sio·re . ....-- _. .. . ..
5100 Soulh Ch>v..Lmt! Avt'n\lt' -31 1 . ;21'16 T;tmiami Trail ~ unit 2. .
fl. Myt'lli. fl 33931 'N"plcs. FL 33931
(941) 9.1(..2299 .<9411649-8255

1502~9

ionica 'Spring5 Offt(?

."2'724''''Bay' landing Orivt/· Un;' B' 1

BOlli1.il Springs, ~l 34152

<9411949·2111

1503-GA
~di50n Mall

4125 ~Iand Avenue· K·IA

ft. Myers. Fl 33901

.. .,.
!Termj~i FaCiiiiYi$wiid.- ...•....
i2502 SecOnd S·treel···..Sulie 203
l.Ft.~~~:;.~L. 33931'

,1505-(iC
. \1. akeshor.. MoIIi

ius Hil,.....way 27 North
.St!brins. n 33870

1504-GB

Port Ch.lrlolle Town Ct!nlt!r

1441 T"mi"mi.lmi Tla,1
Port Charlot'e. FL JJ948

160o-P7

;Brandon Store

210& West Brando'n Blvd
Brandon, Fl 33511

;(813) 6S3~5'- .....--_ ..
. iCI.05~l) 101311'f9

1(,O().P7

Br..nuun Town center
459 Br..nuon Town Center

Br.tndcJrI, FL 33511

Tlril Fadlity

5301 Wt'!!'J. CYJl~r. St~
Su itt! 1OOA-l 08

Tampa. Fl33607

iM~in Office
·3904 Corporclt Park Driy~. 51e 125

;T"mpa, FL 33619

....:..... __ .... ~ .·...._~<iOSEo .. .... .__
I

rwo Urban Centre (NEW MAIN OFFlal

4890 West Kennedy'Bivd '590

T..mPl. "l 33609
(1S13) 207-0888

1flO2-1'9

lJnr.MrSuy ~II

12:l04K University Mall Court

T..mPil." 33612
18131910-9850

"02-
lakE! SqllaM Mall

.. 'i6.401 US Highway 44'
... ..... ·':-:-_"'i.eeiiiUii·~~ .34788 .

lE/OWD

Sar;noia Squ~,.e Mali. . -.
8201 Tamiami Tr.ilil, , K2
$ara501a: FL' 34238

160]-'A 16()4.pB
ukf:tand Sqi.ta~ - ---- .._._. . ... .O·tiI; View Square

3800 Route 91l North ':-iK~~O ~~·-__-·_-.-_.---94':~O:-:9:-:VS~-:-H~":'is~h-waY 19 - ,K80'- 0"' '

l"k~~~ !..~.~?,8~ Port ~ithey~ ~L~ ....~~~.. _....._.. __ _.'

,.
,

.-

.._..---_. _.. ,

1.41ke Shore Mall
901'USHighwaV'Nurth;; 34 ...
jSRbring. FL 33870

I- ~ .._-- ..... _.. I
.. ..._....-.-..-.-...---.-r----==.:_:~-_.

OrlMdo
t:':-;:7-:;-:OO-=-H~7----------~:1701-Hi'-'.
Main O/Til"elR~lIi1 "MeibOume'5toie
2t13 Northiake Blvd ° Suite 200 " -2994-WeSt-New-~ven·Aveiiue

Aha~~e SPrin~: Floii701 ,. 'wcsrMC-ibOUme:fl329O.i-· ....
"07,339-9339 407.951.1282



Indi;)ncIpo1iS. IN 46240

CLOSED
Indla~polls, IN '6278
Opening SoOn------ -

IndianapOliS, IN .6278

Opening Soon

3402-19
d~lt GOIlleriel

62ild 'Str~ lr Ke~lolleA~ue

IndiOln~lis. IN 46220

St. LOll;s •
280o-Z7
St. LOllis OlliccJRr.s.il
10086 Pilge Avenue
St. Louis. MO 63132
(;114' 428-5805

2805-ZC
Sl. Clclir Sql"-W. M.tll
134 !it. CI;1lr ~luar~ .1<11

.Fai"'Mlw lleights, IL 62208
'(618) 632·9827 --_ .

2802-%.9
.. Crestwood Mall

.. 164 Cres~l)Cxf Plil~i1 '1<9040
"5(: lOuI$, MO f,31 26

.• (3,'419&1-3966

2803-ZA
North~Pbz~
317K Nonhwest PIOIu
St. Ann. MO 63074
(314) 409-8166

;2801"ze . - ---- ---:2804a'
·South County ("..fI!nlp.r .. ...•_. ;Mid RiW" M4t1l

85 South County ("..fI!nletWaY .K9012 - • ···-:'1600MlCi ~ivt!~ Mall ,K9040 -- ..... -'

SL Louis, MO 63129 --St'-pe;ri, MO (,3:176 --

.(314) 894-8544 ._..- ~. ~(31~j .27~20

... -- _ ..-t--_.....
Appkton
330U-:7

Apf)I~cln Ollic:&'Klc'liIiI
8449 Nurlh Ctsaloma Olive

AJJlt1t:!lon, WI 54911
(920j 731H5395

'330;:';8·" _. --_ .
"'-'" _.- ..-

iForestMaIl
-;835 West JOhnsonStreet" .
. -Fond d"ii'a:;C:'Wi 54935".... . -'"

(920) 924-6095

3302·:9
O'.nlerpoinl Marketplilce

1201 Third Court

!ilt':Vcns Point, WI 54481

Tu bP. announced

Madi~ Officet'RdOIil
70475 'Minel'Oll Poii" ROOld . Suite 22
~ison, wi 537·,7··· ..· .
CLOSED' .'-'-_. ~ ..._ .. _-_.

t----------------2200-i7oo OO'" ••• • •• ~ 2201-18 .. - ...

:MAdisOn'OffiQ.iK~il . . Madison Sto~

;7826 Minp.~1 Point Road '" 551 5~ street
:~ison, W153!1~__ .. ....... Madison, WI 53703
(608)829-0380 ------+----l~(608=~)2SH171...._-----+-~-.;.-

.._-----
.- ------1
-------1

..----t--..

...-~

fM'adiiun Switch .. --_._-- -_. . ..

:2326 Daniels Street ~:.Unlt·R"·"· ...
M3CiiSOO,WI- ..· ...

.
'-~':liOjoKA

'Brookfield Square 'MaTI ..
Spam PK6S
95 N. MOOrland Road
8u~ip.~,W1 53005
,

4------··
.. ----'\-......;..'-_...

---+-..,....--_ ...

2102oK9

Retlency ~II
.. ;5sis OUranif;;venue-PK20'- '-

I - _- _ .
!Racine, WI 53406
~(41At) 598..()488 "

!·2·305~C··~·~--.. ~=~~'...-..
:Cran(j"A~~ ~II ----.-. : ...-.- •. -
:275 West Wisconsin AYMlJe .----t--..... ----- ..

.~Mi~.iulcee, WI 53203 .. -'.---"'-
'" .. - .... -- - - .---... ..----1--+--.. . . .----

230D-K7
MilWOlUkte OffiCelRelOIiI
1233 North MayfOl;rROad
MilwOlukte. WI 5'322'6 . - ..
(414)4751940

2304-1<8
Bayshom Mall
1-"13 &. Sil"",r Spring Road

Glendale. WI 53217
tooming MJUn) ..

2202-19 .2203-1A
West I~ Mall ..... .. '.-." . _. . . .. iEiaSt ToWne Mall' ...
Wf'Sol Towne Malll>nv;' .• _.. ·~.....=-~~.--==rEilst Towne MoIU~ ..•

~ison,WI 537Hl JMadi5Or1, WI 53704
(6081 829-1G10 1(60612~~820. - ...... _.-;-_._.__.....



Superstition Mii,1o.dplilc:v.

1I55 So~ Power R~. Suilt> 124

Mes.1. J\Z. 85206
(602)924 ·5480

Cononwood "1<174\
11110 S. BryhwilY 2('(), Sull" Co) 1

C.nltunWlHxJ, IV 8512(,

(520)(,J~711

FOOlhills Park Place/AHWATUKEE

4910 Eilst Ray I(oad. SuIt" C-1S
Phoenix, AZ 8504"

ClOSED

"hoe-nix Mult~r (continurdJ
(,(11·78

Country Club PLua

1140 South Country Club, Suil~ l11B

Me$il. AI. 85210
(602)649·3350

61Z·7F

"'ABCD Shoppi~ untP.r1ClosP.d1

·7119 E. Shp.a Blvd, Sui'" 106

ScOllwialc, J\Z. 85254
(602)368-0132

:615-71
iAita-M~ P~7.a(ClOSED 5131199)
I .•..... '._._ .. '.
15251 E. Brown Road. Suitt! 107
;~AZ8S205..... " .
'(602)830-8458

607·7A 618·7L
Cobblest~Village :UniYeBoitv P&ua ....
17611:. Wame;Rooi{ Si,i'ie·A:ii·······, "-:'-'35 sOUthPlc1za way·----· ---
T*",pe, A:!'85284 _ ··~i=~ff:~86001----· _ _-_. -
(£J02M9t·3126 .. ·--·····--·--~20)214_.6151· _ .... -"'-'_.

606-83_. .weiPO"e ViU..g~

---66',1W~l P~oria Ave, Suite F·B
.. ciend..Ie, J\Z. 85302

(&02)486-7£,96

Tempe Switch
2219 Sout/l4Bth Street. Suite H

Tampe,/>2.. ~~82 .. _.

619·7M

Ae~tattM8. .
4650 North Highway 89. Space KB2. 'Sp8ce'KB2 .. . 00 ._._. -'-'"

....~~r-sta!f:.~~~~.._~'...... ~.. _ ;
,

701.(,8

~Wayl'iaza
..5'4"7Or"~y8~:Su~ til

.. -TUcson, AI. 85712-----·· ..

(520)881-5710

TuaonMadfl
10S
PaloV~OlficpJ5lnrf'

4!1SS S. Pall) VI!~ Rd., Suit~ 107 &0 12

Tucson, AZ 85714
(520)747-8700

"=--:----. _..
700-67
iruMtway Store _e.._. -_.
1830 EasiB~y' Suite 172
Tucson. Al.eS71!) .... _ ...._.•---

(!120)610-1040

i
170219 .
'MidvalP. Park
; U>4S W. Valet\cia Rd.~ Sui~·,', 1:Tucson, J\Z. 85706' . •• _. - .

:(520)746-4147
~ .. - .... _.

I ~ ...._. _ .. .. . ..... _

1
70411 . .... . 170HA . _ ... .•..•_ .•
Plaza del Rio Shopping Cen~r !N~~int Vi11ltsP. ShopPing Cen~__ .

;257-4 W. 16th St.. SUite A·1.._.__.__ .__ ... _6781 N. Thomyd~!e~:! ~~~ 243
·Yuna, Ai 8536" TutSOn, J\Z. 85741
'1520)7s2:34i4 (520)791·2322

. .. _---

Tuaon,AL

:108-6F
:Tucson Miilf-·-· ...

-Unit No. 201

._-.

... . _00_._.__-,------/ ...

~7~D .
!pia~ '\I'i$(;t MitII
1629 N. Stale I 'wv 90 112

I
SiP.tra Vi!;Ia, J\Z. 85635

(5.20)41 !.:~~!~... .. -+-~---.-

I.-- -- ---····---°-ft----------···· -.

.. '~" ... ~_ .. ~..-~.::~:j:-----::._= .~ ..

7071E
T~f\que VerdI! Road Stun!

66?~ ~:!~u~y~c Rd.
T~~n,~ 857.15
ClOSED

70~C

llw. M<l1I at SierlO\ Vi5ta· •

2200 1:1 Mercado Loop· .
Sierra Vi~. AZ 85635

_. -_._---- .•.. ,.
..•... .. ....._...._- ._..._-_._-------_.Lo. ,4·~1H Mitlc~

t.:90::::7=--5~7;:--..::..:.;.:..:.--------+90=3_5"='I=--------·-· ... :91205i( . _... _ ..
2Oij-N-.-T-ust-in-A...e:------..·· --.-"""1':::::'::'':':''--:::'------.---.""""'""_. _ . _ _ 12177 Carson St. .824M Sepulveda B~.
~!,Re, CA 92666 Hawaiian Gardens, CA 90716 ••. ·"Van Nuys, CA 9'402' .
(714)282~170 . - aOsINC'i131;oO-·---· --_.... 00-' 1(818)83~8S9'-



4J08-SG
WhillK~r M.IrIcP.tP!a<l!

11143 Whillip.r 8MI.

Whittier, CA 90602
() 10)908-6577

906-51:
Sol" Dlm..~ PW7.....Ct OSH1
1O~j Arrow Ilwy.

5.1n Dim,lS, CA 91773

(909)305-8955

901-59
8",... SqUilre
235 IlTlpl."rial Hwy.

8"'01. CA 92621
(714j2S'-0112

91J.5L
,Newhall Mall

. -~:_:"~~~';~il~~j!~:t!~- ..... -'-
!(805)288 2680

905·50
.MSgnoli.l TOWlle £cnlcr

·6143 M&lgnolia Ave.
:R·;\';r5-ide~·CA 92506 ~ . . - ..

....__ ..-.._ .... _. _. .. ..... ... .... .- -
:(909)778~677

'1J17:si' -- ... --------.- -..-..
IIAnlP.lllpP. V;tlltly.MilII
1233 AYE'.nue P

;Palmdil\t!. CA 9135 1
.(80512'74-9595 ..

91~51

-: Rancho s.,nt" Mil'll"rtlll

. -jo606 Silnl;, ~~rila rkwy.

Rlindm Santa Mal'll<lritl, CA 91688
(714)8fl8·S523

922...5W
Mall of Vito1nr "i1lh~v

. ; ..~OO-8 .....r Vililey R~d, • 527

VictolVillto~CA 92392
.. ;(·7('0l241~968

,
·gog-51t
;8riS10I ~rketPiaCe---. _..
; 1702 N. 'Briscol Ave.--.....
lSa,"a Ana, CA92701 _..
aosm

916·SQ
Resed<lr'-u
18501 Victory Blvd.

ReSeda, CA 91335.. - .
(818)881 9712

IJ2:t-5X

W~minM~MaIl

1025 Westntinster Mall

W('Stmin~. CA 92684

919·5T

....__ . ·~.~N~!'i~~~j_~:iii~.~enter...
j9301 Tampa ~~~~e '203

.. __torthridse, CA 91324

!(8181 718"'?0~S

921.5V
Fox I !ills Mall (Kil)~lc)

!J(ll 0 fox Hills Mi411

CulV\!/' City. CA 90J3~~8;Z

(310) 572-7870

92~5U

•.....Los Cerritos (",,""It:1

--- -...- . ·...-9010·l05 Cerritus Cenler

.--- - .~Us, C.A 90703
... .. 'r{Jl0) 402.3365

918·55

Fox Hills ~II (Store)

:\14 Fox Hills'MaIl

Culvw- City, CA 90230·6482

;(310) 390-4!~~

.. ..._-----1

Pildiir Corpo~~ 'I-owen _H' - ••

100 N. sepuMid. eivci. S"tte 100 _...

~i.~~..CA~245 •
() 10) 563-'200

iLASCYW!n Room jTcch faci·'itY----·- ....
217 Arena Slrect •i2'1300'Erwin Street -
EI Segundo. CA" - -_. -... Woodland Hills, C.A 91367

-----F,;;..;;:::..;;.;.;..;;..;.:,...;;;...--------t---l!(81-S)346-0583
----+.-----_._----_.__. _. --

___..~:-------- ._0.

......- -

'1---'

-'j ._._----
.. ... .H·lo.. ----_...

.~_ ... ,

. -o----:::----;-"':":":"'--;-;---:~:__---t-. - ..
Sant.l Fe Spr~ Tr.ch. ril(:i1ity .•. Promenade, Woodland Hills

10370 Slusher DrilfC, Unit 7 :6100 T0p3np CoInyon Blvd

~~:~~~~~_~::~~,~.CA:.7_
s.c.nmen'o trlvh' i
~':":'10=-:o-=-:S:':':-------------+~1~1~O~1·~58~--·" .--.----..- ...._.... :11060SC ._

Arden Wa'! Slate ... ·~iOririi.O:·'(i"'Stoie....-- .... .. ~PaciflC Plaza

3102 ArdM WiAV ·--~·)99 fiori~ Rd. .. ... 5940 Pacif~Ave.
SicramP.nlo'-C.A 95625 . ---sac~nieii"o. CA 9582f .0' .. ••• •• • .Stex:kton, C.A 95207

(9111)4K7.1-400 .....:.~. _ ... _ .. ~j9_-1_6_)4_2~~~~ .._..__,,_._._._'_"__'_'_H_·i-~j(2_C?~~.4!2~1404

1110-S<i . . .··-;-1~1"""~6-5=-N------------ ....

Cirrus Heights StaM .. SO'Ia-n-o-Ma--:,"',H-.-----......
6630 Greenback l.ane . . 1350 Travis Blvd '9017 _.
Citrus HeighlS, CA 956i; .. ·--·----;':"fa-:irfleld""i:""':~, CA~~94~S:-:3:;::3-<t:...:::-:6~9S=-------I.
REOPENEif'" ... ._-._. ---- ---I:f::(7:::0:::71:-:4:-::'2~S-~97=:00~~~;;""'----~

l1090Sf
TJ Maxx PIAia-'-'---'
1850 Douglas Blvd.. Sui~ 402
Roseville, CA'95661 •.

'l(916l 762.2000... _ .... · _ .. _.



1119-55
J)l_nlnwn P!,u.1

S-4S I Sc Ao't'l

SolwlIfll'nlo. CA 95814
(Ill f,l 446-5084

Saaamenlo Swllch

5580 Power Inn Road
SSaamento. CA 95820

807~F

urmt'l Mauntiiin 4F

12075 unTlel Mounl;lin Rd.

S<tn D~r). CA 92128
(619)592..(,(,12

100-47

Oct>.ansid~ 47

3~10 W. VilJiI Way. Suile 10~

OCC'.an.~id(!. CA 92056

ClOSED

80H8
, , '-Onilii Vi~l" 4B

.. '-'177 RrtlildwlIY. Suilc 16

Chul.. Vililil. CA 91911

CLOSINC 8113/00

805-4D
Ililk'rP.!J C:OklnNdl.' 40

12 78 llnlve"ity A.ve.

Sol" Di~'O. c;.. 921(33' ,', ....
(619)574-7770

802"'A f108-4C
.. E"r'cajon 4A .- '.... Kearny Me."l 4C;

1291 E.. Main Sl S~ite 106 .. - . '.'-- .. _. -8062' Cbtirem()n'M~ Blvd.

EI Cajon. CA 92021 _. :.' ~~._.= :: ~"ja~ iiieSO.CA 92111
(619)S9J..{)SOS (6191268-5050

_0._. .•.......
eoc",c

-.-.-coiiegl'! C~ntf!r 4C

~('30J [I Cajon ~_I~~.0~ite"_-:~~~-· ...-.

San Diego. CA 921 '5
(619)287.5558 ...._ ...

80149
floint Lon~ f'lnza 49

...... _. -,--:-:~-:-:-:-"",,,=,---:::-:--=-----.
3639 Midway Dr.. Suite D

. .. San Diego, CA 92110 -_...
.'CLOSEb'- -- ....

80fl.4E
Circuit City PliI7.il 4.-

339 N. EI Camino R.....I. Suitp. H
~ncini~. CA 92024

(6 I 91634·S422

809--lH

lJnive"ily i cMrne <:en'tre

4.~5 b Joi~"Viili8e DriVe~ ,9007
~n Difo!811, cA92"'22~;'21i ..
(619) 455-S2OO

811-4J

PilrkwiolY PI..;,r:ll

415 Parkway Plua, .9009
EI Cajon. CA 92260-3324
(619) 579-8300

810-41

North'County Fair
.... ..272"£: Via Rancho t'arkWlly, #0030.. ~._ .._.....

Escondido. CA 92025
_..... - ..- '-(7&Oi-2h:i,00

812~L

It'fnl.'cula V;llley Promenade
40620 winCheSterR~ '
Space 2S"0·-··_·- ..
i~~~. CA_ ~!~~1

813-4K
, .-i'tala ~'r;iino Iieai .....- ....

.2S2S'i(6;;;j,;Q Real

-carlsbad. 0; 92008

.__._-----
S.n Fr.nmeo MIrk;i _._~I~~=_---.-_-.- ..
1102-59 .n03·SA _._ 1110705D .•• . .., ._
WcxJdside Cent.:i, ioj;W" . 'Willow Glen Piau ,BerkeltY Store ....._. _
2517 £1 ('...mint! Real . -_.- .--._. _. ·11iO·8irdAVe;Siji-le·..,F,....------+--~,1i'09A lJniy~!sily .~~~__•• _

Redw<JOd City, C.,A 94061 _... !San Jose, CA 95125 . " B~tkn'ev, CA 94702_.._~
IM0l36J-l4OQ __ ,(408)278·1400 .. (510)843-S~~0 ...

..... --------_._.
1108-SE
CaStnJ'vaiiey Sto;;--- .. _. ..
20440' Red~Oo(rROad ..... .-
C;Cliln, Villley. CA 9"546
(510l 5113-140 1

-1"i·1~2.~S'----·- ------il---;·1111_SI-1
:Oakla'nd Stoic .. - --.-----+--+!,M~i~siO;' PlaIa
530 Grand A.venue " --- .. -'-"'''- - . ·• ..i6953 Mis.~iclll Blvd., Suite C

O~k~~~..~~_!46.10 - ': _. ..... , Hilyw-..rd, CA 94544

(S10) 632-1480 (510) 247-1644

:111S-5M

sloneridgp,'Maii' .



490 Y8n.lCIO V~II~ ROi\d

Walnut <.:~. CA CJ.4596

112~ST

SJn~ Row PW7i1

2059 5.1nlil R~ Plil7i1 "1059

~nta I{osa. CA 9:'1"01
(707) 591 9183

Tech F=aCility
23575 C".abot Blvd.
Hayward, CA 94545

(510) 783-7370

2300 1('lh SlM!!

San Fr.llncist:O. CA 94103

("1$) 861-4434

I
11118-5R

V..II~ ~ ..ir Mall
l8S5 SI~Vl:'n5 Cl\'ek Hvld 119014

S;tntil C:hml. (.II. 950 !j{l-{"709

.."om 2(> 1-9300

102. Ston~rjdBt'Mall Ro.~. _Ill

;Plea$anton. (.II. 94566." "
"1925) 416-1 ')O()

1117-5Q

Oilkridge Mall

9"5 Kloswm Hills Koads "Wll

S.1O Jose, CA 951 23-1294

1<408) 226·9100



ln addition to thc foregoing, the Debtors also own approxim tely 1,800 transmission antcnnas
and related property and equipment located throughout the nited States.

..



EXHIBIT A

SECRETARY'S CRRTTFT

1, Arnold Graber, the undersigned assistant s etary ol"TSR Wireless Holdings
LLC. the managing member ofTSR Wireless LLC (the"C pany"), do hereby certify that. on
Decemher 5, 2000, the managing member of the Company dopted the resolutions attached
heret<J and recorded these Tesofutions in the minute book of c Company, whieh have not been
modified or rescinded, and arc still in full force and effect.

iN W1TNESS THEREOF, Thave hereunto 6 l my hand this 8th day of Decemher.
2000.

lRELESSLLC
arc limited liability company

By:
mold Graber
ssistant Secretary

NY3lOCS\49S236.] [W97J



n.c 06 00 1?:n7p p.2

TSR WIRELESS HOLDI:\'GS I.L ~

Re.~olutious of
-rue Ma.nagement Committee

• l)ccemht'I' ~~ 2000

The i.lnderlligned. bemg Manager!! of the Managt'lmcnt Committee ()!" TSR Wircl~ss

HuldinJl,s 1.l.C ( 'TSR Holdings to). a Delaware limited liabllity cn l(lany and Managing Ml'm~r

llf TSR Wireless LLC (tbe "CmnpW1.\' 'j. a Delaware lim!tr:~d 1i bility company. hCT\:hy adopi
lh~ following resolutjoI1~ of TSR Holdings:

RESOLV ED. that managl,'ment of TSR Holdings "~tbe COtnpany IS iluth(wi7.t"d.
to fIle in its discretion a petition or pclilion.~ fur relief under Cha rer 7 1"( Tille] 1 of the
United Sla[e~ Code (the "Ba"kruptC\J Code'·, on behalf of both T R Holdings and th~

C()mpan~ :n .loy 'United Slates Bankruptcy Cl)Url ill:!n)' .'urisdicii 'n W:l1elC sucr. =1 filing WOu\~:

he proper (The "BCt.nkmplcy Coun "); and it i$ further

RESOLVED. t.ltal the officers of TSR Holdings ~r . aULI}urizeu and empi"lWered
10 execute on h.:half of Holdin~s and the Company a pcriti,"'n or tinons for rchef under
Cnapter 7 of the Hankruptcy Code and to file such a peli!:nn ur p titions in lh~ B.tJlktup:c~

Cimrt, and to el(ecutc any aftidavits. i,"jrm~, ~chedu!es, applicali s or any other pleadings Of

dflcument.c: which are necessary or appropriate, including debtor· n-Jlm:scnlon financing
arrangements; and il is furthef

RESOLVED! [hal lbe officers of TSR Hohling,; a authnri7.ed to retain on
behalf of Holdings and the Company the Jaw firm of Latham & stkins as bankruptcy co­
::',unsei :md such law tlrm as the officers may scle-.::t in their disc 'lion as local banladptCy '':~,""

c()um:;cl In thE: jurisdiction where such petition or petitions are fl1 • upon such Terms and
condition.c; a~ Lhc officers shall approve, to render legal services t ,and to represent, TSR
Holdings and tbe Company in connection with such Chapter 7 pr ceedings and other related
matters in connection therewith; and 11 is funhe-r

RESOl.VED, that the officers of TSR Holdin2s a authorized and directed tv
lake any and aH further action and to execute and deliver any an all 5u~h further instruments
and. documents and to pay an such C:X()ell&~S (subjecl to approval y the Bankruptcy Court. if
ncccssar>-). where nece!\l'ary or appropriate in order to caitY (Iut ully the inrent :;lId tfI

accomp)ic;h lhe purpnc:es of the resol\lfions adopted herein: and it is further

RESOLVED. that all action.<; wken hy d~c officer:; M TSR Huldings in
conne.::tion "vith lhe r~orgamz.ation of TSR Holdings and the Cor pany or any m~ller rchtt\:d
thereto. i)r hy virlue of these rcsolutton.c:, arc herehy in all rc.. s ratified. confirmed. and
approved,

r'II,"~ (7) orJ, jJ·O~.,Ir..:
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·fhe: undersigned members of the ManagCtnl'nt (omm;((\.: ni" TSR Holdings do hereby
;,oor'[ the fore!!oing TC'soliltion as of the date firsl W1; n above.

•

Leonard P. I i~~viQl)

'--- ------

Scott H. Wi] iamsnn
----~- ... ·····-4-----

Loren Cohel
-----_."~._--j------
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Tbt \n~eni~ner.l nJembeu or the Man.accmenr fomll\int~ 0)( !oR Hoidi"l~ ii:> h~rct>~
:et;:t. lhi TU1t'IOlf\l reACti:IrI07l a.s of lilt dalt fiul \>(1 i n Ibt;\'e

•

----_.

'---1-- .. - •.- • . -'. --
Scott II. wmlal\~ ...

-------oi·· .. -..-...---__



p.::

The undersigned rnembe:rl\ of ux Management Committee ofTS 1told\ngs dl' hereby
adopt me. fuTe8om~ resolu.~lOn as of the Wsle ~.r!t wri!t~n ~bo ..~.

- - Mitchell I... S8clr~

, - --- --- . .._.. .--- --- '.
LCnJJllIC P. DiSi .

--- ..._---._ ..... ~ _.. _._...._- ---
Philip Sacks

Loren ('"",hen

Page 2



CERTIFICATE OF SERVICE

I, Tina M. Pidgeon, hereby certify that a copy of the foregoing Petition ofChapter 7
Trustee for Waiver and Deferral ofApplication Fees in Connection with FCC Form 603 and
FCC Fonn 312 was delivered to each ofthe following parties by hand delivery, unless
otherwise indicated, on January 10, 2001.

'*
Magalie Roman Salas
Secretary
Federal Communications Commission
445 Twelfth Street, S.W.
Room TW-A325
Washington, D.C. 20554
(Original and 4 copies)

Andrew S. Fishel
Federal Communications Commission
445 Twelfth Street, S.W.
Room TW-A325
Washington, D.C. 20554

Sandra Danner
Wireless Telecommunications Bureau
Federal Communications Commission
445 Twelfth Street, S.W.
Room4-B511
Washington, D.C. 20554

Tina M. Pidgeon


